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Federal Taxation 
HE Revenue Bill in final form will in all prob- 


ability have been reported out of conference 

by the time this Journal reaches you. As 
so reported, it will likely be passed by both the 
Senate and the House of Representatives within a 
day or two thereafter. It will then be submitted 
to the President for approval or other disposition. 
On being signed it will become law, effective in 


general the day following approval. 


The Treasury Department has stated that ‘it 
will take all possible advance steps in the direction 
of administering the new law as soon as it has been 


passed by Congress. 
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THE POLICY OF THE CORPORATION TRUST COMPANY IN THE 
ORGANIZATION, QUALIFICATION, STATUTORY REPRESENTATION 
AND MAINTENANCE OF CORPORATIONS, IS, TO DEAL EXCLUSIVELY 
WITH MEMBERS OF THE BAR. 


The object of The Corporation Journal is to furnish corporation attorneys, and others 
interested, with a brief account of current happenings, recent court decisions, new lawsp 
etc. Lengthy discussion is avoided, the purpose being to make the publication a mem- 
orandum for the busy attorney upon which he may rely for accuracy and to which he 
may conveniently refer. Cross references are made to preceding pages and a cumulative 
index is issued from time to time. The Corporation Journal is issued monthly ex- 
cept in July and August. It is sent without charge, to those who request to be placed 
upon the mailing list. 


THE CORPORATION JOURNAL should be kept in a binder for convenient 
reference. We futnish a substantial loose-leaf binder for $1.50. 


DOMESTIC CORPORATIONS 
IN GENERAL. 


FEDERAL REGULATION OF THE ISSUE OF SECURITIES. The United 


States Treasury Department announces that Secretary Glass desires to call the 
attention of every applicant, who received from the Capital Issues Committee a 
favorable opinion, to the resolution passed by that Committee that after January 
first no further reference should be made in any advertisement, circular or pros- 
pectus, or by any salesman or solicitor to the effect that the securities have been 
passed favorably by the Committee. The Secretary desires that this resolution shall 
be strictly observed. 


THE WEBB ACT AND A FORM OF A CERTIFICATE OF INCORPORA- 
TION OF AN EXPORT ASSOCIATION are set foith below for the information 
of those who are interested in effecting an organization of this kind. In addition 
to our usual services to attorneys at the time of organization, we offer the facilities 
of our Washington office for the purpose of filing the necessary documents with the 
Federal Trade Commission. 


{Public—No. 126—65th Congress.) An Act to promote export trade, and for other 
purposes. 

Be it enacted by the Senate and House of Representatives of the United States of 
America in Congress assembled, Tnat the words “export trade” wherever used in 
this Act mean solely trade or commerce in goods, wares, or merchandise exported 
or in the course of being exported from the United States or any Territory thereof 
to any foreign nation; but the words “export trade”’ shall not be deemed to include 
the production, manufacture, or selling for consumption or for resale, within the 
United States or any Territory thereof, of such goods, wares, or merchandise, or any 
act in the course of-such production, manufacture, or selling for consumption or 
for resale. 
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That the words “trade within the United States” wherever used in this Act 
mean trade or commerce among the several States or in any Tertitory of the United 
States, or in the District of Columbia, or between any such Territory and another, 
or between any such Territory or Territories and any State or States or the District 
of Columbia, or between the District of Columbia and any State or States. 

That the word “association” wherever used in this Act means any corporation 
or combination, by contract or otherwise, of two or more.persons, partnerships, 
or corporations. 

Sec. 2. That nothing contained in the Act entitled ‘An Act to protect trade and 
commerce against unlawful restiaints and monopolics,” approved July second, 
eighteen hundred and ninety, shall be construed as declaring to be illegal an associa- 
tion entered into tor the sole purpose of engaging in export trade and actually 
engaged solely in such export trade, or an agreement made or act done in the course 
of export trade by such association, provided such association, agreement, or act 
is not in restraint of trade within the United States, and is not in restraint of the 
expoit trade of any domestic competitor of such association: And provided further, 
That such association does not, either in the United States or elsewhere, enter into 
any agreement, understanding, or conspiracy, or do any act which artificially or 
intentionally enhances or depresses prices within the United States of commodities 
of the class exported by such association, or which substantially lessens competition 
within the United States or otherwise restrains trade therein. 

Sec. 3. That nothing contained in section seven of the Act entitled “An Act to 
supplement existing laws against unlawful restraints and monopolics, and for other 
purposes,”” approved October fifteenth, nineteen hundred and fourteen, shall be 
construed to forbid the acquisition or ownership by any corporation of the whole 
or any part of the stock or other capital of any corporation organized solely for the 
purpose of engaging in export trade, and actually engaged solely in such export 
trade, unless the effect of such acquisition or ownership may be to restrain trade or 
substantially lessen competition within the United States. 

Sec. 4. That the prohibition against “unfair methods of competition’’ and the 
remedies provided. for enforcing said prohibition contained in the Act entitled 
“An Act to create a Federal Trade Commission, to define its powers and duties, 
and for other purposes,” approved September twenty-sixth, nineteen hundred and 
fourteen, shall be construed as extending to unfair methods of competition used in 
export trade against competitors engaged in export trade, even though the acts 
constituting such unfair methods are done without the territorial jurisdiction of the 
United States. 

Sec. 5. That every association now engaged solely in export trade, within sixty 
days after the passage of this Act, and every association entered into hereafter which 
engages solely in export trade, within thirty days aiter its creation, shall file with the 
Federal Trade Commission a verified written statement setting forth the location 
of its offices or places of business and the names and addresses of all its officers 
and of all its stockholders or members, and if a corporation, a copy of its certificate 
or articles of incorporation and by-laws, and if unincorporated, a copy of its articles 
or contract of association, and on the first day of January of each year thereafter 
it shall make a like statement of the location of its offices or places of business and 
the names and addresses of all its officers and of all its stockholders or members and 

of all amendments to and changes in its articles or certificate of incorporation or in 
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its articles or contract of association. It shall also furnish to the commission such 
information as the commission may require as to its organization, business, conduct, 
practices, management, and relation to other associations, corporations, partnerships, 
and individuals. Any association which shall fail so to do shall not have the benefit 
of the provisions of section two and section three of this Act, and it shall also for- 
feit to the United States the sum of $100 for each and every day of the continuance 
of such failure, which forfeiture shall be payable into the Treasury of the United 
States, and shall be recoverable in a civil suit in the name of the United States brought 
in the district where the association has its principal office, or in any district in which 
it shall do business. It shall be the duty of the various district attorneys, under the 
direction of the Attorney General of the United States, to prosecute for the recovery 
of the forfeiture. The costs and expenses of such prosecution shall be paid out of 
the appropriation for the expenses of the courts of the United States. 

Whenever the Federal Trade Commission shall have reason to believe that 
an association or any agreement made or act done by such association is in restraint 
of trade within the United States or in restraint of the export trade of any domestic 
competitor of such association, or that any association either in the United States 
or elsewhere has entered into any agreement, understanding, or conspiracy, or done 
any act which artificially or intentionally enhances or depresses prices within the 
United States of commodities of the class exported by such association, or which 
substantially lessens competition within the United States or otherwise restrains 
trade therein, it shall summon such association, its officers, and agents to appear 
before it, and thereafter conduct an investigation into the alleged violations of 
law. Upon investigation, if it shall conclude that the law has been violated, it may 
make to such association recommendations for the readjustment of its business, 
in order that it may thereafter maintain its organization and management and 
conduct its business in accordance with law. If such association fails to comply 
with the recommendations of the Federal Trade Commission, said commission 
shall refer its findings and recommendations to the Attorney General of the United 
States for such action thereon as he may deem proper. 

For the purpose of enforcing these provisions the Federal Trade Commission 
shall have all the powers, so far as applicable, given it in “An Act to create a Federal 
Trade Commission, to define its powers and duties, and for other purposes.” 


Approved, April 10, 1918. 


CERTIFICATE OF INCORPORATION 
OF 


First: The name of this corporation is 

Second: The location of its principal office in the State of Delaware is No. 7 
West Tenth Street, in the City of Wilmington, County of New Castle. The name 
of its resident agent is The Corporation Trust Company of America, and the address 
of said agent is No. 7 West Tenth Street, City of Wilmington, County ot New 
Castle, State of Delaware. : 

Third: The objects and purposes for which and for any of which this corporation 
is formed are, to do any or all the things herein set forth to the same extent as natural 
persofs might or could do, viz,: 
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To engage solely in export trade as the term export trade is defined in the Act 
of Congress approved April 10, 1918, entitled, ‘“‘An Act to Promete Export Trade 
and for Other Purposes,’”’ commonly known as the “Webb Act,” namely, “trade 
or commerce in goods, wares, or merchandise exported or in the course of being 
exported trom the United States or any Territory thereof to any foreign nation,” 
and as defined in any and all Acts of Congress amendatory of or supplementary to 
said Webb Act, and, in connection with such trade, to do any and all things necessary 
and incidental thereto, including the following, provided that this corporation shall 
not have power to do any act or thing because of the doing of which it would be 
deemed to be engaging in business other that export trade as defined by the said 
Webb Act and any and all acts amendatory thereof or supplementary thereto: 

To buy and sell for its own account merchandise of every kind and nature, 
for exportation, and to export the same, from the United States to al! foreign 
countries, 


To buy and sell merchandise of every kind and nature for exportation, and to 
export the same, from the United States to all foreign countries, for the account 
of others, and incidental thereto to make advances on consignments of such 
merchandise, or to hypothecate the same. 


To act commercially and generally as agent for other corporations, partner- 
ships, associations and individuals, to the extent permitted by the corporation 
laws of Delaware hereinafter referred to. 


To maintain and establish agencies and to appoint agents and representa- 


tives in all parts of the world for the purpose of carrying on any and all of the 
objects of this corporation. 


In the conduct of such export business to make, accept, indorse, execute and 
issue promissory notes, bills of exchange, bonds, debentures and other obligations 
from time to time, for the purchase of property, or for any purpose in or about the 
business of the corporation, and to secure the payment of any such obligation 
by mortgage, pledge, deed of trust, or otherwise. 

To have one or more offices, to carry on any or all of its operations and busi- 
ness, and without restriction or limit as to amount, to purchase or otherwise 
acquiie, hold, own, mortgage, sell, convey or otherwise dispose of real and 
personal property of every class and description in any of the states, districts, 
territories or colonies of the United States and in any and all foreign countries 
subject to the laws of such state, territory, colony or country. 

To do any and all things necessary in order to realize the purposes herein set 
forth, and in connection with the foregoing, to have and to exercise all*the 
powers conferred by the corporation laws of Delaware hereinafter referred to. 


Fourth: The total authorized capital stock of this corporation is 
Dollars ($ ), divided into ( ) shares of the par value 
of dollars ($ ) each. 

The amount of the capital stock with which this corporation will commence 
business is the sum of dollars ($ ), being ( 
shares of the par value of dollars ($ ) each. 

Fifth: The name and place of residence of each of the original subscribers t, 
the capital stock, are as follows: 
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Residence 


Sixth: This corporation is to have perpetual existence. 

Seventh: The private propeity of the stockholders shall not be subject to the 
payment of corporate debts to any extent whatever. 

Ninth: In so far as the same is not contrary to the laws of Delaware, no contract 
or other transaction between the corporation and any other corporation shall be 
affected or invalidated by the fact that any one or more of the directors of this 
corporation is or are interested in, or is a director or officer, or are directors or officers 
of such other corporation, and any director or directors, individually or jointly, may 
be a party or parties to, or may be interested in, any contract or transaction of this 
corporation or in which this corporation is interested; and no contract, act or trans- 
action of this corporation with any person or persons, firm or corporation, shall be 
affected or invalidated by the fact that any director or directors of this corporation 
is a party, or are parties to or interested in such contract, act or transaction or in 
any way connected with such person or persons, firm or association, and each and 
every person who may become a director of this corporation is hereby relieved 
from any liability that might otherwise exist from contracting with the corporation 
for the benefit of himself or any firm, association or corporation in which he may be 
in anywise interested.- Directors so interested shall be counted when present at 
directors’ meetings for the purposes of determining the existence of a quorum and 
may vote at such meetings as fully and with the same effect as if not so interested. 

Tenth: This corporation reserves the right to amend, alter, change or repeal any 
provision contained in this certificate of incorporation, in the manner now or here- 
after prescribed by statute, and all rights conferred on stockholders herein are 
granted subject to this reservation. 

WE, THE UNDERSIGNED, being each of the original subscribers to the 
capital stock hereinbefore named for the purpose of forming a corporation to do 
business both within and without the State of Delaware, and in pursuance of The 
General Corporation Law of the State of Delaware, being Chapter 65 of the Revised 
Code of Delaware, and the acts amendatory thereof and supplemental thereto, 
do make and file this certificate, hereby declaring and certifying that the facts 
herein stated are true, and do respectively agree to take the number of shares of 
stock hereinbefore set forth, and accordingly have hereunto set our hands and seals 
this day of , A. D. 1919, 


In presence of 


State of 
County of hen 


BE IT REMEMBERED that on this day of , A. D. 1919, 
personally came before me, , a Notary Public for the State 
of . ’ and , parties 
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to the foregoing certificate of incorporation, known to me personally to be such, and 
severally acknowledged the said certificate to be the act and deed of the signers 
respectively and that the facts therein stated are truly set forth. 


GIVEN under my hand and seal of office the day and year aforesaid. 


GEORGIA. 


EFFECT OF BEGINNING BUSINESS BEFORE SUBSCRIPTION OF 
MINIMUM CAPITAL STOCK. “A subscriber to the capital stock of a corpora- 
tion chartered by the superior court under section 2823 of the Civil Code may 
defend against a suit by the corporation upon his subscription contract, by showing 
that the minimum amount of capital stock specified in the charter had not been 
subscribed. When, however, the incorporators have organized and commenced 
business before the requisite amount of capital stock has been subscribed, and 
third persons have extended credit on the faith of the corporation being legally 
organized, and, the company becoming insolvent, suit is instituted in behalf of such 
creditors against subscribers to stock upon unpaid stock subscriptions to compel 
contribution for payment of such creditors, uader application of the docttine of 
estoppel, the defense above mentioned is not available. But if at the time credit 
is extended the creditor knows the fact upon which the defense is predicated, namely, 
that the requisite amount of capital stock had not been subscribed, he cannot be 
said to have been misled, and relatively to him there would be no basis for the estoppel 
against the subscriber to stock.” Lowe v. Byrd, 96S. E. 1001. 


KANSAS. 


FEATURES OF THE KANSAS CORPORATION LAWS. More than one 
purpose is allowed. Directors meetings may be held outside of the state. On the 
other hand, ther *- a high rate of organization tax; five incorporators are required, 
three of whom n.. < be residents of the state; corporate existence is limited to fifty 
years; twenty per cent. of the capital stock must be paid in before commencing 
business; business, must be commenced within one year or charter is forfeited; 
there is no provision for holding stock in other corporations; stockholders’ meetings 
must be held within the state; at least three directors must be residents of the state; 
all books of accounts and records must be kept in the state and are open to inspec- 
tion of stockholders. 


PROCEDURE FOR INCORPORATION. Application must be made on 
form furnished by Secretary of State for permission to incorporate. Must have 
five incorporators. If accepted, the charter, after payment of fees provided -by 
law to be paid has been indorsed thereon by the Secretary of State, must be filed 
in office of Secretary of State. Original copy filed in office of Secretary of State. 
Certified copy to be sent to incorporators. A copy of the charter or the record 
thereof, duly certified by the Secretary of State, under seal of his office shall be 
evidence of the creation of the corporation. 
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COST OF ORGANIZATION IS AS FOLLOWS: 


Fee to charter board: 
Filing application for charter 
Fees to Secretary of State: 
Charter fee on capital stock of $10,000 or less, $10.00; on 
capital stock up to $100,000—1-10 of 1%; over $100,000 
—1-20 of 1% on such excess. Filing and recording... 


TAXATION. When paid up capital stock 


Exceeds: But does not exceed: 

Nothing $10,000 

$10,000 25,000 

25,000 50,000 

50,000 100,000 

100,000 250,000 

250,000 500,000 

500,000 1,000,000 
1,000,000 2,000,000 
2,000,000 3,000,000 . 
3,000,000 5,000,000 2,000.00 
5,000,000 2,500.00 


WHAT THE CORPORATION TRUST COMPANY DOES to assist attor- 
neys in the incorporation and the subsequent statutory maintenance of a Kansas 
corporation is briefly as follows: 

At the time of incorporation it ascertains upon request if the name can be used, 
files and records the necessary papers and assists the attorney in every possible 
way in the organization. Applications for permission to incorporate and approved 
forms of certificate of incorporation and by-laws are on file in our office for reference. 
It will draft and submit the articles of incorporation, by-laws and minutes of incor- 
porators’ meeting and upon approval by attorney will furnish complete facilities 
for incorporation, attend to the filing and recording of the necessary papers, the 
holding of the necessary meetings and return the records completed in minute 
book form. 

Attorneys wishing to keep complete control and supervision over the organiza- 
tion of Kansas corporations have found it extremely convenient and expedient to 
confer .with the nearest office of The Corporation Trust Company System and 
employ the services ot its representative in Kansas. 

Subsequent to incorporation, The Corporation Trust Company furnishes a 
statutory office, furnishes rooms for holding stockholders’ and directors’ meetings 
er holds stockholders’ meeting by proxy, gives timely notice for filing state reports 
atu: tax returns, and keeps counsel informed of changes in statutes affecting the 
corporate status. iL 

For foreign corporations entering Kansas, The Corporation Trust Company 
drafts all documents necessary to secure authority to do business in the state and 
submits them to the attorney. Upon approval, it attends to their filing with the 
proper state officials. After qualification, it notifies the attorney of all state re- 
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ports to be filed and taxes to be paid, and forwards blanks for reports and tax 
reports and tax assessments. A statement containing the statutory requirements 
for admission of foreign corporations to do business in Kansas will be sent 
upon request and without charge. 

An estimate of charges can be secured at our nearest office. 


KENTUCKY. 


CONSIDERATION FOR ISSUE OF STOCK. The State Court of Appeals 
upholds an issue of stock of a West Virginia corporation which had been paid for 
by oil leases, but cancels certain stock issued by a Kentucky corporation for certain 
other leases. The Court points out that under the West Virginia statutes, a stock 
issue cannot be attacked in the absence of fraud. The Kentucky rule relates solely 
to the value of the property irrespective of fraud. Taylor v. Citizens’ Oil Co., 
206 S. W. 644. This decision illustrates the advantage from a promoter’s point of 
view of organizing corporations for operating Kentucky oil wells under the laws 
of some state, whose statutes afford a larger measure of protection than do those 
of Kentucky. 


MAINE, 


PROOF THAT A MORTGAGE AND BONDS WERE DULY AUTHORIZED 
by the issuing corporation is supplied, where the corporate records have been de- 


stroyed, by the affidavit of the clerk and _treasurer of the corporation that every 
necessary vote was passed and recorded and by the trust deed itself which recited 
these facts. Peoples’ Trust Co. v.. Mt. Waldo Granite Works, 105 Atl. 113. 


NEW JERSEY. 


LIABILITY OF PERSON WHO BUYS STOCK IN AN INSOLVENT COR- 
PORATION TO ASCERTAIN SUFFICIENCY OF CONSIDERATION PAID 
TO CORPORATION FOR ITS ORIGINAL ISSUE. The total capital stock of a 
bankrupt New Jersey corporation was $10,000 in par value. This was issued for 
property purchased from a copartnership composed of three members, who had 
begun business with less than $1,000 capital and at the time the corporation was 
formed had net assets worth less than $2,000. The United States District Court 
for New Jersey holds that one who purchased 95 per cent of the steck soissued 
is liable to assessment with respect to such stock to an extent not exceeding the 
difference between the fair value of the property purchased and the par value of 
the stock issued therefor, as will be necessary to pay the claims allowed in bank- 
ruptcy and the administration expenses. The Court says that this party was not 
in the position of one who goes into the open market and purchases stock issued by 
a company which has been actively engaged in business for a long period and whose 
stocks have become marketable merchandise. He knew that the company had been 
recently formed and its business had been unprofitable. ‘That the property was 
an inadequate consideration could have been readily ascertained by him before he 
took over the stock. A superficial examination of the books and merchandise on 
hand would have yielded this information. As noted, he made some inquiry, 
examined the plant, and had his son examine the company’s books. If he failed 
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to learn that the property for which the stock was issued was grossly overvalued, 
it was due to his failure to follow the clue which such an inquiry and examination 
uncovered. Neither stupidity nor heedlessness, any more than a fraudulent motive, 
will save one who is chargeable with making inquiry from the consequences of a 
knowledge which such an inquiry would have elicited. The law will not permit 
one to take advantage of his own wrong, and it imputes to him that knowledge 


of facts which he would have ascertained, had he performed his duty.” In re Manu- 
facturers’ Box & Lumber Co., 251 Fed. 957. - 


NEW YORK. 


IMPLIED POWER OF PRESIDENT TO EMPLOY AUDITOR. The 
president of a corporation which does a business of $2,000,000 a year has the power, 
without approval of the directors, to employ an auditor to put the corporation’s 
accounts into good shape, and to agree to pay $1,000 a month for such service, 
although it is coneeded that he would not have the power to make such a contract 
for a year at the rate of $12,000 a year. Warfield v. Wire Wheel Corporation, 184 
N. Y. App. Div. 687. 


SOUTH DAKOTA. 


FORFEITURE OF CHARTER FOR FAILURE TO MAKE ANNUAL 
REPORT OR TO MAINTAIN “ITS MAIN OFFICE”’ AT THE PLACE DESIG- 
NATED IN ARTICLES OF INCORPORATION. Complaint in an action for 
forfeiture of a corporation’s charter recited that the company had failed to make 
annual reports, had not maintained an office in the state and had failed to appoint 
an agent in the state upon whom service of process could be had. This complaint 
is sustained against demurrer, and is said to constitute a legal cause of action. 

The State Supreme Court says: “‘We are of the view that the legislature intended 
to require every corporation organized in this state to maintain its ‘main office’ 
within the state, but with authority to establish branch offices at which it may 
exercise its corporate powers in other states. We are also of the view that section 
3 (Chapter 104, Laws of 1907), which requires the appointment of a resident agent 
by domestic corporations not doing or carrying on business within the state and 
which requires a designation of the residence of such agent in the articles of incor- 
poration was intended to locate a place at which such agent can be found for the 
service of process, and that such residence may be either at the place of business 
of the corporation or at its domiciliary office, the latter being the place of residence 
of the agent. We think the policy of our statute is well expressed in the case of State 
v. L.S. & W. R. Co., 45 Wis. 579. That court said: ‘It is the duty of the corporation 
to keep its principal place of business, its books and records, and its principal office 
within the state to an extent necessary to the jurisdictional and visitorial powers 
of the state and its courts and the efficient exercise thereof, in all proper vases which 
concern the corporation, both at common law and by implication of the state 
statutes, and failure to do so is ground for forfeiture of the charter.’ The neglect 
or refusal of a corporation to perform the duties enjoined by the charter need 
not proceed from a bad or corrupt motive even. It is enough if they be designedly 
omitted.” State of South Dakota ex rel, Chamberlain and Kremer v. Public Drug 
Co. (not yet officially reported). 
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PRESIDENT HAS NO IMPLIED AUTHORITY TO SELL TREASURY 
STOCK. A corporation is entitled upon its offer to return the consideration re- 
ceived to the surrender for cancellation of its corporate stock sold by its president, 
without express authority of the board of directors. The president has no implied 
authority to sell treasury stock. When it is desired by the board to vest him with 
such power a resolution to that effect should be adopted by the directors. Copper 
King Mining Co. v. Hanson, 176 Pac. 623. 


FAILURE TO OBJECT AT PROPER TIME TO IRREGULARITY OF 
MEETING OF STOCKHOLDERS OR ELECTION OF DIRECTORS. One 
who as director, participated in the proceedings directing the calling of a stockholders’ 
meeting, who as secretary gave notice of such meeting and as a stockholder parti- 
cipated in the meeting and who made no objections until after the meeting had 
adjourned and the board of directors elected at that meeting had organized, “‘is 
estopped from questioning the regularity of the stockholders’ meeting, or the legality 
of the election of directors at such meeting, or the act of the directors in the elec- 
tion of the plaintiff secretary of such corporation.”” Smith v. Knauss, 176 Pac. 621. 


WEST VIRGINIA. 


QUALIFICATION OF DIRECTORS. At common law a director of a private 
corporation need not be a stockholder therein. The statutes of West Virginia 
permit the stockholders by by-law to prescribe the qualifications of directors. The 
by-laws of the York Coal & Coke Company contain this provision: “The only 
qualification required of a director shall be that he or she be a stockholder of this 
company. When one ceases to be a stockholder his office as director shall become 
vacant.” The Kentucky Court of Appeals gives literal effect to this by-law and 
holds that where a director parted with his stock, ipso facto, a vacancy was created 
in the board of directors. Johnson v. York Coal & Coke Co., 206 S. W. 611. 


FOREIGN CORPORATIONS. 


ALABAMA. 


PENALTIES FOR FAILURE TO QUALIFY. “Alabama constitutional and 
statutory provisions make it unlawful for any corporation not organized under the 
laws of that state ‘to engage in or transact any business’ in that state before filing 
an instrument in writing in the office of the secretary of state designating at least 
one known place of business in that state and an authorized agent or agents residing 
thereat. Before a compliance with the requirement by such a corporation it is 
incapable of acquiring any contractual right as a result of anything done by it in 
Alabama.” County of Cullman, Ala. v. Vincennes Bridge Co., 251 Fed. 473. . 
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MASSACHUSETTS. 


NON-LIABILITY OF FOREIGN CORPORATIONS ON CONTRACTS OF 
DOMESTIC CORPORATIONS ORGANIZED FOR THEIR BENEFIT. Cana- 
dian and Vermont railroads, desiring to construct and operate a railroad in Massa- 
chusetts, caused a Massachusetts railroad corporation to be organized under the laws 
of the commonwealth. It is held by the Supreme Judicial Court that the contractor 
with the Massachusetts railroad to construct the railroad could not sue the foreign 
railroad companies on the contract. ‘The identity of stockholders and the control. 
of the contract corporation does not operate to merge the corporations into one or 
to make either the agent of the other. The motive of the defendant or def2ndants, 
that is, the desire of either of them to secure through the instrumentality of a cor- 
poration authority under the law to build the desired extension and thereby escape 
other than a restricted or limited legal liability for the acts and contracts of the cor- 
poration, cannot be regarded. Corporations, like individual stockholders, are 
distinct entities and neither can be treated as the ‘alter ego’ or agent of the other 
when openly contracting for itself and in its own corporate name.” Marsch v. 
Southern New England R. Corp., 120 N. E. 120. See and compare decisions from 
Ohio, Tennessee and Texas, reported in the Corporation Journal for October, 1918, 
at pages 271, 272 and 274. 


NEW YORK. 


DOING BUSINESS SO AS TO SUBJECT FOREIGN CORPORATIONS 
TO SERVICE OF PROCESS. The Supreme Court, Kings County, Special 
Term, holds that a foreign corporation is not ‘‘doing business” in the state, when it 
merely appears that the name of the corporation is upon the door of an office in New 
York City and was listed in a telephone directory and in a local {trade_directory. 
Rosenblatt v. Bridgeport Metal Goods Mfg. Co., 105 N. Y 921. 


UNITED STATES SUPREME COURT. 


RESTRICTION OF INSURANCE BROKERAGE BUSINESS IS CONSTI- 
TUTIONAL. An Act of South Carolina, provides that only such persons may do 
the business of “placing insurance with insurers,” as are residents of the State and 
have been licensed insurance agents of the State for at least two years. A resident 
and citizen of New York attacked this requirement, but is defeated in his contention. 
The law is constitutional. Insurance is affected with a public interest which attaches 
as much to those who bring about its consummation as to those who issue the policies. 
No unlawful discrimination is effected, because the requirements of the statute 
apply as well to citizens of the State of South Carolina as to citizens of other states, 
residence and citizenship being different things. La Tourette v. McMaster (No. 
114—October Term, 1918.) : 


OUR SUPREME COURT SERVICE reports all cases to its subscribers as 
soon as possible after the opinions are handed down. The opinions are sent in 
pamphlet form to its subscribers. 


320 





THE CORPORATION JOURNAL 


The decisions of the lower courts in cases on the Supreme Court Docket are 
digested by this department of our company and kept on file for inspection by 
subscribers. 


Information regarding this Service may be obtained from the nearest office of 
The Corporation Trust Company System. 


CANADA. 


REGULATION OF THE ISSUE OF SECURITIES. The Order-in-Council 
dated December 22, 1917, requiring the approval of the Minister of Finance before 
securities and shares of stock of corporations are issued, has been repealed by an 
Order-in-Council under date of January 14, 1919. 


TAXATION. 
PENNSYLVANIA. 


ITEMS TO BE CONSIDERED IN ASSESSING CAPITAL STOCK TAX. 
In determining the value of the capital stock of a domestic corporation for the purpose 
of assessing the capital stock tax under Act June 1, 1899, and Act June 8, 1891, the 
value of its deposits in banks outside of the state and bills receivable outside the state 
are included. ‘Capital stock, represented by tangible personal property located 
permanently outside of the state, is not taxable here; but this is not so touching 
intangible personal property. -* * * The deposits were used in connection 
with, and the bills receivable were derived from, the manufacturing operations and 
business carried on by the defendant in the other states. The exemption afforded 
manufacturing corporations, or so much of their capital stock as is used in manu- 
facturing, extends only to that which is actually employed in carrying on manufac- 
turing in this state.” Commonwealth v. Semet-Solvay Co., 105 Atl. 92. 


INCOME TAX. 
For preceding references, see 3 Corporation Journal, page 302. 


A letter by the Acting Commissioner relates to changing from cash to an oan 
basis and from an accrual basis to a cash basis. (p. 677.) 


A decision by the United States Supreme Court relates to the taxability of 
dividends received by a holding company from subsidiary corporations. (p. 677.) 


A letter from the Commissioner sets forth the taxable status of amount refunded 
by the Government in one year, representing tax paid for which credit has been 
taken as a deduction in a previous year. (p. 678.) 


The exempt status of interest on Liberty bonds when purchased on installment 
plans and not fully paid for on December 31, 1918, Se ies 
Acting Deputy Commissioner (p. 678). 
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Obsolescence of buildings and equipment due to cancelling or completion of war 
contracts is the subject ot an official letter (p. 679). 


A letter from the Commissioner relates to the status of a hquidating dividend 
for income tax purposes (p. 679). 


An important decision of a United States District Court relates to stock divi- 
dends under the Act of September 8, 1916 (p. 680). 2 


(NOTE.—The page references are to our Income Tax Service, 1918, wherein 
the foregoing rules and regulations are printed in full.) 


FEDERAL ESTATE TAX. 
For preceding references, see 3 Corporation Journal, page 287. 


A letter from an Acting Deputy Commissioner states that under certain circum- 
stances, transfer agents are under no obligation to file the thirty day notice. (p. 83.) 


(NOTE.—The page references are to our War Tax Service, 1918, wherein the 
foregoing ruling is printed in full.) 


EXCESS PROFITS TAX. 


Norulings or regulations have been issued since our last report. See 3 Corporation 
Journal, page 302. 


CAPITAL STOCK TAX. 


No rulings or regulations have been issued since our last report. See 3 Corpora- 
tion Journal, page 267. 


STAMP TAXES. 


For preceding references, see 3 Corporation Journal page 260. 


A Treasury Decision contains extracts from decisions relating to stamp taxes 
on time drafts, bonds delivered to the United States Housing Corporation and 
premiums on indemnity or surety bonds. (p. 765.) 


(NOTE.—The page references are to our War Tax Service, 1918, wherein the 
foregoing are printed in full.) 


WAR EXCISE TAXES. 


For preceding references, see 3 Corporation Journal, page 261. 


A Twseasury Decision relates to sales of articles exported and modifies Treasury 
Decision No. 2739. (p. 951.) 
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A letter by a Deputy Commissioner relates to taxability of sales in foreign 
commerce. (p. 953.) 


(NOTE.—The page references are to our War Tax Service, 1918, wherein the 
foregoing are printed in full.) 


UTILITIES AND INSURANCE. 
For preceding references, see 3 Corporation Journal, page 261. 
A Treasury Decision contains extracts from decisions on switching charges paid 
by an express company on charter hire, on collection charges on C. O. D. ship- 


ments and on war loan organization. (p. 1174.) 


(NOTE.—The page references are to our War Tax Service, 1918, wherein the 
foregoing are printed in full.) 


FEDERAL RESERVE. 
For preceding references, see 3 Corporation Journal, page 303. 


Informal rulings of the board relate to service of Class C directors in mutual 
savings banks (p. 708), to Federal Reserve stock held by a liquidating bank (p. 708), 
to fiduciary permits to national banks (p. 708) and to eligibility of drafts drawn 
under credits (p. 708). 


* The Law Department has set forth in detail the state faws affecting the opera- 
tions of foreign banking corporations, giving the extracts from the statutes of each 
of the states in alphabetical order. (pp. 709 to 731.) 


(NOTE.—The page references are to our Federal Reserve Act Service which 
reports all rulings and regulations of the Federal Reserve Board.) 


FEDERAL TRADE COMMISSION. 


Complaints have been added to the docket since our last report. (Supplemen- 
tary pages 81 to 84.) 


(NOTE.—The page references are to our Federal Trade Commission Service.) 


NEW PUBLICATIONS. 


COURT REORGANIZATION IN TEXAS is the subject of an article in the 
Journal of the American Judicature Society, for February, 1919, which should be 
read by every lawyer who is interested in practical suggestions for the reform of 
judicial procedure. Of this particular proposition, Dr. Roscoe Pound says: “I 
have been studying projects of this sort for many years. In fact, I first urged this 
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matter as far back as 1906 before the American Bar Association, and I think I have 
read all the projects that have been advocated, and I do not know of any one that 
approaches this in its conservative radicalism, if I may put it so, its soundness, its 
sense for necessary compromises that do not affect the principles, and its thorough- 
going carrying out of what seems to be the sound principle that should govern this 
matter. I do not believe any state in the Union would begin to have such a judicial 
organization as you would have in Texas with a measure of that sort.” Requests_ 
for the copies of the above should be addressed to American Judicature Society, 
31 W. Lake St., Chicago, IIl. 


The following publications may be obtained without charge from the nearest 
office of The Corporation Trust Company System: 


ISSUANCE, TRANSFER AND REGISTRATION OF CORPORATE STOCK 
is the title of a pamphlet printed to supply the demand for the information contained 
in our advertisements on these subjects. 


BULLETINS ON THE REVENUE BILL NOW BEFORE CONGRESS 
Bulletin No. 1—Series of 1918, gives a brief history of the bill, an analysis of its 
provisions as introduced in the House of Representatives, and a comparison of pro- 
posed rates with those in the existing law. Bulletin No. 2 summarizes the bill as 
passed by the House. Bulletin No. 3 shows changes suggested by the Finance 
Committee of the Senate as reflected in the Bill as reported to the Senate by the 
Finance Committee on December 6. Bulletin No. 4 shows the changes prior to the 
passage of the Bill by the Senate on December 23. Bulletin No. 5 will briefly 
summarize the Bill in its final form. The series will be sent, without charge, to our 
clients and others interested. e 

WAR REVENUE ACT OF 1917 contains complete text of War Income, War 
Excess Profits Tax, Excise, Stamp Taxes, etc., in effect October 4, 1917. 


INCOME TAX PRIMER, prepared by the Bureau of Internal Revenue and 
reproduced as a supplement to the Income Tax Service, 1918, of The Corporation 
Trust Company. 


EXCESS PROFITS TAX PRIMER, prepared by the ‘Bureau of Internal 


Revenue, and reproduced as a supplement to the War Tax Service, 1918, of The 
Corporation Trust Company. 


NEW YORK STATE INCOME TAX, a pamphlet containing the text of the 
law, including the important amendments of 1918, which imposes a tax of 3% on 
the net income of manufacturing and mercantile corporations. 


FEDERAL TRADE COMMISSION ACT AND THE CLAYTON ACT 


are reprinted from The Corporation Trust Company’s Federal Trade Commission 
Service. 


. 
BUSINESS CORPORATIONS UNDER THE LAWS OF DELAWARE is 
the title of a pamphlet containing the advantages of the law, statutory requirements 
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and forms, including a description of shares without par value. The General Cor- 
poration Laws are published in a separate booklet. 


THE LAWS OF MARYLAND relating to Business Corporations are available 
in pamphlet form. 

THE GENERAL CORPORATION ACT OF NEW JERSEY, as published 
by the Department of State, may be secured at any of our offices. 


BUSINESS CORPORATIONS UNDER THE LAWS OF MAINE is the 
title of a pamphlet which contains a description of advantages of incorporation under 
Maine laws, features of shares without par value, statutory requirements and forms. 


The text of the statutes relating to business corporations is also available in a separate 
pamphlet. 


NEW YORK NON-PAR VALUE LAW, a reprint of Corporation Journal 
No. 35, contains a copy of the New York non-par value law and a copy of the cer- 


tificate of incorporation of the Wisconsin Edison Company, the first large company 
incorporated thereunder. 


EXTRACTS FROM THE STATUTES OF THE VARIOUS STATES RE- 
LATING TO THE ADMISSION OF FOREIGN BUSINESS CORPORATIONS 
may be had by counsel who are interested in the qualification of a particular cor- 
poration in a State or group of States. These printed statements show the docu- 
ments to be filed, fees and taxes to be paid and the statutory penalties for failure 
to comply in the States under consideration. 


SOME IMPORTANT MATTERS FOR FEBRUARY 
AND MARCH. 


This calendar does not purport to cover general taxes or reports to other than State offcials 
or those we have been off cially advised are not required to be filed. The State Report and Tax 
Service maintained by The Corporation Trust Company System sends timely notice to attorneys 
for subscribing corporations of reports and tax matters requiring attention from time to time, 
furnishing information, forms, practice and rulings. 


ALASKA Annual Report due on or before March 1. 


Foreign Cor- 
porations. 


ARIZONA Annual Statement of Mining Companies due between January 


1 and April 1. Domestic and Foreign Corporations engaged 
in mining of any kind. 


CALIFORNIA Annual License Tax due between January Ist and Ist Monday 


of February—Domestic and Foreign Corporatons. 


Capital Stock Affidavit due between January Ist and Ist 
Monday of February—Foreign Corporations. 


Report on General Franchise due within 10 days after first 
Monday in March—Domestic and Foreign Corporations. 
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Annual Report due within 60 days after January 1—Domestic 
and Foreign Corporations. 


Annual Report due on or before February 15—Domestic and 
Foreign Corporations. 


Income Tax Return due on or before April 1. Domestic and 
Foreign Corporations. ° 
Annual Report due between February 1 and March 1— ~ 
Domestic and Foreign Corporations. 


Annual Report and Franchise Tax due between January 1 
and March 31—Domestic and Foreign Corporations. 


Annual License Fee due on or before March '1—Foreign 
Corporations. 


Annual Report due between January 1 and March 1—Domes- 
tic Corporations. 


Annual Statement due on or before April 1—Foreign Cor- 
porations. 


MASSACHUSETTS Annual Report of Information for Income Tax due between 


MICHIGAN 


MISSOURI 


MONTANA 


January 1 and March 1—Domestic and Foreign Corporations. 


Franchise Tax Return due between April 1 and April 10th— 
Domestic Corporations and certain Foreign Corporations. 


Annual Tax Return due between April 1 and April 10—Foreign 
Corporations. 


Annual Report due in January or February—Domestic and 
Foreign Corporations. 


Annual Return of Net Income due between January 1 and 
March 1—Domestic and Foreign Corporations. 


Annual Report due between January 1 and March 1—Foreign 
Corporations. 


Annual Return of Net Income due between January 1 and 
March 1—Domestic and Foreign Corporations. 


NEW HAMPSHIRE Annual Return due on or before March 1—Domestic Corpora- 


tiéns and Foreign Manufacturing Corporations. 


List of Stockholders due on or before March 1—Domestic 
Corporations and Foreign Manufacturing Corporations. 
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Capital Stock Report and Corporate Loan Report due between 


January 1 and February 28th—Domestic and Foreign Cor- 
porations. 


Bonus Report due between January Ist and February 28— 
Foreign Corporations. 


Corporation Tax Return due on or before March 1—Domestic 
and Foreign Corporations. 


SOUTH CAROLINA Annual License Tax Report due during month of February— 


UNITED STATES 


VERMONT 


VIRGINIA 


WEST VIRGINIA 


WISCONSIN 


Domestic and Foreign Corporations. 


Annual Return of Net Income due on or before March 1— 
Domestic and Foreign Corporations, according to present law. 
The pending Revenue Bill changes this date to March 15. 


Annual Tax Return due on or before March 1—Domestic and 
Foreign Corporations. 


Annual License Tax payable on or before March 1—Domestic 
and Foreign Corporations. 


Extension of Certificate of Authority due between January 
1 arid March 31—Foreign Corporations. 


Annual Report due on or before March 1—Domestic Corpora- 
tions. 


List of Stockholders due on or before April 5—Domestic 
and Foreign Corporations. 


Annual Registration Fee due on or before March 1—Domestic 
and Foreign Corporations. 


Annual Franchise Tax due on or before March 1—Domestic 
Corporations. 


Excise Tax Return due on or before March 1—Domestic 
and Foreign Corporations. 


Tax Statements due on or before July 1—Domestic Cor- 
porations. 


Annual Report due between January 1 and March 1—Domestic 
Corporations. 


Annual Report due between January 1 and March 1—Foreign 
Corporations. 


Income Tax Return due between January 1 and date fixed 


annually by State Tax Commissicuer—Domestic and Foreign 
Corporations. 


327 








Courtesy and the 
Transfer of Stock 


D° you cultivate the good will of your 


stockholders in assisting them to make 


transfers of their shares in accordance with 


law and approved practice? 


A corporation which merely refuses to make 
transfers unless certain legal conditions are 
met, without pointing out the practical steps 
and forms to be furnished, raises obstructions 
without understanding and invites dissatisfac- 
tion and even litigation from its stockholders. 


Our Transfer Department knows the “whys” 
and “‘wherefores” and furnishes a list of 
requirements, amply and courteously ex- 
plaining the necessary procedure. Our unex- 
celled facilities will be fully described upon 


request. 


A pamphlet entitled “Issuance, Transfer and 
Registration of Corporate Stock,” containing 
a reprint of our advertisements on these 
subjects, will be sent without charge to those 
who ask for it. 


SHE, CORPORATION, TRUST COMPANY. 
37 WALL STREET, NEW YORK 








